ELIAS C ALVORD (1942)
ELLSWORTH C ALVORD (1964)

March 19, 1997

Mr. Vernon A. Williams

Secretary
Surface Transportation Board

Washington, D.C. 20423

Dear Mr. Williams:
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Enclosed for recordation pursuant to the provisions of 49 U S.C. Section
11301(a), are two (2) copies of a Master Equipment Lease Agreement, dated as of
November 29, 1996, a primary document as defined in the Board’s Rules for the
Recordation of Documents and two (2) copies of the following secondary documents
related thereto: Schedule Number 1 and Bill of Sale, both dated as of November 29,
1996, and Schedule Number 2 and Bill of Sale, both dated as of January 28, 1997.

The names and addresses of the parties to the enclosed documents are:

Master Equipment Lease Agreement and Schedule Numbers 1 and 2

Lessor:

Lessees:

LaSalle National Leasing Corporation
135 South LaSalle Street
Chicago, lllinois 60603

Relco Locomotives
113 Industrial Avenue
Minooka, lllinois 60442

Relco Finance Corporation
24425 South Kankakee Street
Manhattan, lilinois 60442

Jerico of Gonzales, Inc.
24425 South Kankakee Street
Manhattan, lilinois 60442
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Mr Vernon A. Willlams
March 19, 1997
Page 2

Bills of Sale

Sellers Relco Locomotives
113 Industnal Avenue
Minnoka, lilinois 60442

Relco Finance Corporation
24425 South Kankakee Street
Manhattan, lllinois 60442

Jerico of Gonzales, Inc
24425 South Kankakee Street
Manhattan, lilinois 60442

Buyer LaSalle National Leasing Corporation
135 South LaSalle Street
Chicago, lllinois 60603

A description of the railroad equipment covered by the enclosed documents Is

eight (8) RE locomotives identified on Schedule Number 1 and four (4)
RE locomotives identified on Schedule Number 2

Also enclosed I1s a check In the amount of $120 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of the enclosed documents to the undersigned

Very truly yours,

vy
(.,_..«;‘%,’/' o m
Robert W Alvord
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SCHEDULE NUMBER 1 TO MASTER EQUIPMENT LEASE AGREEMENT DATED AS OF
NOVEMBER 29, 1996, BETWEEN RELCO LOCOMOTIVES, INC., RELCO FINANCE

CORPORATION AND JERICO OF GONZALES, INC., JOINTLY AND SEVERALLY, AS LESSEE
AND LASALLE NATIONAL LEASING CORPORATION AS LESSOR

1 LEASE OF EQUIPMENT BY LESSOR TO LESSEE: GRANT OF SECURITY INTEREST

Subject to the terms of the above referenced Master Equipment Lease Agreement (the "Master
Lease"), Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the units of personal
property (individually, a "Unit" and collectively, the "Equipment") identified below, upon the terms and
conditions hereafter set forth. Lessee hereby accepts such Equipment for lease hereunder, and

evidences the lease of such Equipment.

Type Senal #
EMD NW12 1000 Hp
125 ton diesel
locomotive RE 1214
EMD NW12 1000 Hp
125 ton diesel
locomotive RE 1207
EMD NW12 1000 Hp
125 ton diesel
locomotive RE 1209
EMD 800 Hp
115 ton diesel
locomotive RE 902
ALCO 1000 Hp
115 ton diesel
locomotive RE 1023
ALCO 1000 Hp
115 ton diesel
locomotive RE 1003
EMD NW12 1000 Hp
125 ton diesel
locomotive RE 1267
ALCO 660 Hp
115 ton diesel
locomotive RE 801

TOTALS

LCL1660

Description of Equipment

Current Sublessee’s
Name and Address

Amoco

Gallatin Steel

Gallatin Steel

Port Authority

Bulk Services

Amernsteel

Aimcor

Elkhart Grain

Location
of Equipment

Chanahon, IL

Ghent, KY

Ghent, KY

Little Rock

Little Rock, AR

Granite City, IL

Knoxville, TN

Texas City, TX

Elkhart, IN

Monthly
Rental

$1,900

2,458

2,458

1,050

1,200

1,300

1,750

1,050

$13,166

Cost of Unit

$ 140,000

180,000

180,000

75,000

87,000

85,000

125,000

75,000

$ 957,000
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Rental Amount of the Equipment covered by this Schedule, determined on the basis of the Cost of
such Unit when compared to the aggregate Cost of all Units covered by this Schedule.

7. RENT and INTERIM RENT. Rent for the Equipment, which Lessee agrees to pay, shall be
payable in equal instaliments of Rent consisting of eighty four (84) equal monthly payments of
$13,410.52 each.

Installments of Rent shall be payable on the first day of the month succeeding the
Commencement Date of the Lease and on the same date of each succeeding month until fully paid.
In the event that the first day of the month I1s on a Saturday or Sunday or other holiday on which banks
are closed, the instaliment of rent shall be due on the next business day thereafter.

In consideration of Lessor's purchase of said Equipment, the Lessee does further agree that
in the event that Lessor pays for any Equipment or makes any progress payments towards the
purchase of any Equipment prior to the Commencement Date, the Lessee shall pay Intenm Rent to
Lessor. Interim Rent shall be equal to the amount funded and outstanding under this Schedule times
the Interim Rate (which may change from time to time as hereinafter defined) divided by three hundred
and sixty (360) times the actual number of days outstanding from the date of Lessor's payment to the
vendor to the Commencement Date. Interim Rent shall begin to accrue, as of the date funds for the
purchase of said Equipment are expended by Lessor, at an annual rate (the "Interim Rate") defined
as the sum of the "Prime Rate" at LaSalle National Bank, Chicago, IL., or if not published by LaSalle
National Bank, then at the Prime Rate published in The Wall Street Journal, plus one fourth of one
percent (% of 1%). Lessee shall pay Lessor Interim Rent monthly in arrears on the first day of each
month subsequent to the funding date until the Lease Commencement Date. Any outstanding accrued
and unpaid Interim Rent shall be paid to Lessor on the Commencement Date.

8. CASUALTY VALUE. The "Casualty Value" of any Unit of Equipment, or the Equipment in
total, covered by this Schedule shall mean, as of any Rent payment date, the Equipment Cost (as
defined herein) for such Unit, or the Equipment in total (as applicable), multiplied by the Stipulated
Value percentage of Cost as of any Rent payment date as shown in the attached Exhibit "A".

9. CONDITIONS OF LESSOR'S OBLIGATIONS. Lessor shall not be obligated to lease or make
any payment with respect to any Unit under this Schedule unless at the date such payment is made
or such lease commences, as the case may be: (a) all of Lessee’s representations and warranties
in Section 4 of the Master Lease shall be true and correct as though made as of such date; (b) no
litigation or governmental proceedings shall be threatened or pending against Lessee or any subsidiary
which in Lessor's opinion may to a material extent adversely affect the financial condition or continued
operation of Lessee and its subsidiaries on a consolidated basis; (c) no Event of Default, or event
which might mature into an Event of Default, shall have occurred or be continuing; and (d) Lessee
shall have furnished in form and substance satisfactory to Lessor: (i) resolutions of the Board of
Directors of Lessee, certified by its Secretary or an Assistant Secretary, authorizing the lease of such
Units hereunder and the execution, delivery and performance of the Master Lease and this Schedule,
together with an incumbency and signature certificate as to the officers executing the Master Lease
and this Schedule, (ii) evidence of compliance with the insurance provisions of Section 8 of the Master
Lease , (jii) a favorable opinion of counsel regarding the matters set forth in Section 4 of the Master
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Lease and Section 3 of this Schedule and (iv) such releases, financing statements, waivers and other
documents as Lessor may reasonably request to insure that the Units will not be subject to any lien,
charge, encumbrance, secunty interest or other similar interest not permitted under the Master Lease,
and that no Unit will become a fixture to any real estate or an accession to any property not leased
under the Master Lease .

10. PURCHASE OPTION. Provided that no Event of Default or event which might mature into
an Event of Default has occurred and is then continuing, Lessee shall have the option, exercised by
giving notice to Lessor in accordance with this Paragraph 10, on the last business day of the Base
Lease Term, to (a) purchase the Equipment described herein for cash; (b) return all, but not less than
all, of the Equipment to Lessor; or (c) continue to lease the Equipment at the renewal rental payments.

The purchase price of the Equipment under this Purchase Option Paragraph 10 (the
"Equipment Purchase Price") shall be the Fair Market Value ("FMV") of the Equipment as of the date
of purchase, provided, however, that if such Purchase Option Is exercised at the end of the eighty four
(84) month Base Lease Term, then such Equipment Purchase Price shall not be more than twenty
percent (20%) of the Equipment's original Cost specified under Paragraph 1 above. For purposes of
this Paragraph 10, FMV shall be deemed to be an amount equal to the sale price or rent obtainable
for the expected remaining life of the Equipment in an arm’s length transaction between a willing and
informed buyer (lessee) and a willing and informed seller (lessor). If the parties are unable to agree
on the FMV of the Equipment, then the Lessee shall, at Lessee’s expense, obtain appraisal values
from an independent appraiser selected by the Lessee and acceptable to Lessor, who must be
associated with a professional organization of equipment or personal property appraisers, and the FMV
appraisal shall be binding on the Lessor.

If Lessee desires to exercise the Purchase Option, it shall give Lessor written notice of its
intention to purchase at least thirty (30) days before the expiration of the Base Lease Term.

Upon payment by Lessee to Lessor of the Equipment Purchase Price at such expiration, and
upon payment by Lessee of all rent or any other amounts owing to Lessor under the Master Lease and
this Schedule, Lessor shall transfer to Lessee, on an "as is, where is" basis, without representation

or warranty of any kind, express or implied (except with respect to Lessor's own acts), whatever title
to such Equipment Lessor may then have.

11. EARLY BUYOUT OPTION. Provided no Event of Default or event which might mature into
an Event of Default has occurred and is then continuing, Lessee may, at its option, effective as of the
last day of the sixtieth (60th) month of the Base Lease Term (the “Option Expiration Date”), elect to
cancel the Master Lease as to all (but not less than all) of the Equipment descnbed in this Schedule
and purchase all such Equipment. The purchase price of the Equipment under this option shall be
$469,887.00, which is 49.1% of the Cost of the Equipment, plus any applicable sales or use tax in
connection with the sale. If Lessee desires to exercise this option, it shall give Lessor written notice
of its intention to purchase at lease sixty (60) days prior to the Option Expiration Date. Upon payment
by Lessee to Lessor of such purchase price on the Option Expiration Date, and upon payment by
Lessee of all rent or any other amounts owing to Lessor under the Master Lease and this Schedule,

LCL1660



EXHIBIT A-ATTACHED TO AND MADE A PART OF THAT
CERTAIN SCHEDULE NO. 1 BETWEEN
RELCO LOCOMOTIVES, INC, RELCO FINANCE CORPORATION AND JERICO OF
GONZALES, INC, AS LESSEE AND
LASALLE NATIONAL LEASING CORPORATION AS LESSOR

NUMBER STIPULATED VALUE
PERIOD OF LEASE AS A PERCENTAGE OF
ENDING PAYMENTS MADE CAPITALIZED LEASE COST
Aug-01-01 56 54 40891775
Sep-01-01 57 5328431883
Oct-01-01 58 52 15328480
Nov-01-01 59 5101447321
Dec-01-01 60 49 86522067
Jan-01-02 61 48 70936805
Feb-01-02 62 47 54563807
Mar-01-02 63 46 37133377
Apr-01-02 64 45 18639855
May-01-02 65 4399462451
Jun-01-02 66 42 79482864
Jul-01-02 67 41 58809450
Aug-01-02 68 4037327838
Sep-01-02 69 39 14761454
Oct-01-02 70 3791483934
Nov-01-02 71 36 67387743
Dec-01-02 7 3542192787
Jan-01-03 73 34 16269108
Feb-01-03 74 3289516116
Mar-01-03 75 3161650139
Apr-01-03 76 3032665222
May-01-03 77 29 03931161
Jun-61-03 78 2775237142
Jul-01-03 79 26 46795926
Aug-01-03 80 25 18395929
Sep-01-03 81 23 88874134
Oct-01-03 82 22 59599602
Nov-01-03 83 21 30362939

Dec-01-03 84 20 00000000
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LESSEE ACKNOWLEDGES THAT, AS A CONDITION TO THE EFFECTIVENESS OF THIS
SCHEDULE AND BEFORE SIGNING THIS SCHEDULE, (i) LESSEE ACQUIRED THE EQUIPMENT
IN USED CONDITION AND REHABILITATED AND/OR REBUILT THE EQUIPMENT TO ITS
SPECIFICATIONS, (ii) LESSEE HAS TESTED AND OPERATED EACH ITEM OF SUCH EQUIPMENT
AND IS FULLY SATISFIED AS TO ITS CONDITION, (i) LESSEE HAS SOLD THE EQUIPMENT
COVERED BY THIS SCHEDULE TO LESSOR, AND (iv) LESSEE, IN CONNECTION WITH
ACQUIRING AND REHABILITATING OR REBUILDING THE EQUIPMENT HAS RECEIVED AND IS
FULLY FAMILIAR WITH ALL PROMISES AND WARRANTIES, AND ANY DISCLAIMERS,
LIMITATIONS OR MODIFICATIONS OF WARRANTIES, FROM ANY THIRD PARTIES RELATING
TO THE EQUIPMENT OR ANY COMPONENTS THEREOF.

To secure all of Lessee's obligations to Lessor, Lessee hereby grants Lessor a security
interest in and to all of Lessee’s right, title and interest, if any, in and to all of the following, whether
now owned or hereafter acquired and wherever located: the Equipment; all accessores, parts, and
other property now or hereafter affixed to, or used in connection with, the Equipment; all substitutions
for and replacements of the Equipment, all accessions to the Equipment; and all proceeds of all of the
foregoing and of all of the Equipment.

2. LOCATION OF EQUIPMENT The Equipment is located at the addresses identified in the
table set forth in Paragraph 1 above.

3. LESSEE'S WARRANTIES. Lessee represents and warrants to Lessor that: (a) all of its
warranties in Section 4 of the Master Lease are true and correct as of the date hereof and (b) the
lease of the Equipment identified herein by Lessee from Lessor is within Lessee’s powers, has been
duly authorized by all necessary corporate action, has received all necessary governmental approvals,
and does not and will not contravene or conflict with any provision of law, or of any partnership or joint
venture agreement, charter or bylaws of Lessee, or of any agreement, instrument or court or
administrative order binding upon Lessee.

4, ACCEPTANCE OF UNITS. Lessee hereby accepts each Unit of the Equipment specified
under Paragraph 1 above in its current condition and Lessee certifies that it has inspected each such
Unit and is fully satisfied that each such Unit is in good operating condition and repair and otherwise
suitable for Lessee’s intended purposes. Lessee further acknowledges that it is relying entirely upon
its own determination of the condition and suitability of each such Unit and that Lessor has made no
representations or warranties whatsoever concerning any of the Equipment subject to this Schedule.

5. LEASE TERM. The term of lease of the Equipment described herein shall commence on the
"Commencement Date", defined herein as December 31, 1996 and shall end eighty-four (84) months
after the Commencement Date (the "Base Lease Term").

6. COST; AGGREGATE RENTAL AMOUNT. The "Cost" of each Unit shall be the cost of the
acquisition, delivery and installation (if any) of such Unit, to be financed by Lessor and as set forth
opposite the description of such Unit descrnibed herein. The "Aggregate Rental Amount” of the
Equipment described herein shall be the total amount of rent payable by the Lessee during the lease
term hereof. The "Aggregate Rental Amount" of a Unit shall be a pro rata share of the Aggregate
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Lessor shall transfer to Lessee, on an “as is, where is” basis, without representation or warranty of
any kind, express or implied (except with respect to Lessor’s liens and own acts), whatever title to such
Equipment Lessor may then have.

12. GENERAL. This Schedule 1s executed and delivered in accordance with the Master Lease,
the terms of which are incorporated herein by reference as if set forth herein, and this Schedule hereby
becomes a part of the Master Lease. Any exhibit or rider attached hereto and initialed by the parties
constitutes a part of this Schedule.

The terms of this Schedule, together with any exhibit or rider hereto and the Master Lease,
constitute the entire understanding and agreement of the Lessor and Lessee with respect to the

subject matter hereof, and may not be modified or rescinded except by a wniting signed by Lessor and
Lessee.

This Schedule is delivered at Chicago, lllinois as of the 29th day ofNovember , 19 96 .

Lessor: Lessee:

LaSalle National Leasing Corporation Relco Locomaotives, Inc.

Title: Title:

Address: 135 South LaSalle Street Address: 113 Industrial Avenue
Chicago, lllinois 60603 Minooka, lllinois 60447-0058

Address: 24425 South Kankakee Street
Manhattan, lllinois 60442

Jerico of G les, Inc.

By:
Title:

Address: 24425 South Kankakee Street
Manhattan, lllinois 60442
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EXHIBIT A ATTACHED TO AND MADE A PART OF THAT
CERTAIN SCHEDULE NO 1 BETWEEN
RELCO LOCOMOTIVES, INC., RELCO FINANCE CORPORATION AND JERICO OF
GONZALES, INC., AS LESSEE AND
LASALLE NATIONAL LEASING CORPORATION AS LESSOR

NUMBER STIPULATED VALUE
PERIOD OF LEASE AS A PERCENTAGE OF
ENDING PAYMENTS MADE CAPITALIZED LEASE COST
Dec-01-96 0 104 23000000
Jan-01-97 1 103 60886927
Feb-01-97 2 102 95927538
Mar-01-97 3 102 30185875
Apr-01-97 4 101 63657754
May-01-97 5 100 96114870
Jun-01-97 6 100 27382800
Jul-01-97 7 99 57621221
Aug-01-97 8 98 86661532
Sep-01-97 9 98 14887457
0ct-01-97 10 97 42063520
Nov-01-97 i 96 68029157
Dec-01-97 12 95 93163953
Jan-01-98 13 95 17228204
Feb-01-98 14 94 40069515
Mar-01-98 15 93 62063264
Apr-01-98 16 92 83204914
May-01-98 17 92 03554351
Jun-01-98 18 9122933233
Jul-01-98 19 90 41508105
Aug-01-98 20 89 59105286
Sep-01-98 21 88 75826838
Oct-01-98 22 87 91726602
Nov-01-98 23 87 06637915
Dec-01-98 24 86 20659226
Jan-01-99 25 85 33840680
Feb-01-99 26 84 46022752
Mar-01-99 27 83 57300216
Apr-01-99 28 82 67668229
May-01-99 29 81 77389834
Jun-01-99 30 80 86289088
Jul-01-99 31 79 94532107
Aug-01-99 32 79 01946828
Sep-01-99 33 78 08431426
Oct-01-99 34 77 14243633
Nov-01-99 35 76 19217766
Dec-01-99 36 75 23248715
Jan-01-00 37 74 26590854
Feb-01-00 38 73 29084987
Mar-01-00 39 72 30622662
Apr-01-00 40 71 31198760
May-01-00 41 70 31218571
Jun-01-00 ) 69 30513403
Jul-01-00 . 43 68 29243375
Aug-01-00 44 6727243180
Sep-01-00 43 66 24262476
0Oct-01-00 46 65 20701684
Nov-01-00 47 64 16401515
Dec-01-00 48 63 11108526
Jan-01-01 49 62.05219978
Feb-01-01 50 60 98582692
Mar-01-01 51 59 90940077
Apr-01-01 52 58 82286755
May-01-01 53 5773015390
Jun-01-01 54 56 62981681

Jul-01-01 55 5552320694
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CERTIFICATION

I, Andrew Connor, hereby certify that the attached photocopy of the Schedule Number 1
to the Master Equipment Lease Agreement between LaSalle National Leasing Corporation, Relco
Locomotives, Inc , Relco Finance Corporation and Jerico of Gonzales, Inc is a true and complete
copy of the original document dated November 29, 1996

te w Gaa

Andrew Connor

Sworn to before me this

[T qay of _MARCH 1997
b L ?/ Av/r;/rw

‘MMJvWW
NOTARY SEAL "OFFICIAL SEAL®
DARLENE M. WAGNER :
Notary Public, State of lllinois $
My Commission Expires 7/21/97 §




